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I. Acce$s to Sipaling and Sip.... Databases

1.1 BellSouth will offer to SMNI Ule of its SS7 signaling network and signaling
da1abgcs on an unbundled bail at the rates included in Attachment C-5 hereto.
Signaling functionality will be available with both A-link and B-link:

connectivity.

1.2 BellSouth agrees to input NXX assigned to SMNI into the Local Exchange
Routing Guide (LERG).

1.3 BeIlSouth will enter SMNI line information into its Une Information Database
(UDB) pursuant to the term. and conditions contained in Attachment C-6
hereto, incorporated herein by this reference. Entry of line infonnation into
UDB will enable SMNI's end Ulers to participate or not participate in alternate
billing arrangements such as collect or third number billed calls.

1.4 BellSouth will provide SMNI with access to UDB for call and card validation
purposes pursuant to the rates, terms and conditions contained in Attachment
C-7 hereto.

1.5 If SMNI utilizes BellSouth's 800 database for query purposes only applicable
BellSouth tariffed rates will apply.

m. TELEPHONE NlJMBElt POIm\BILlTY A:IItANGEMENTS

A. The Parties agree to provide iIllerim Service Ptovider Number Portability (SPNP)
on a reciprocal basis between their net\\Orks to enable their end user customers to
utilize telephone numbers wociated with an ExcbanF Service provided by one
PMty, in conjunction with an BxdIange Service provided by the other Party, upon
the coordinated or simultmeoua termination of the first Exchange Service- and
activation of the second ExcbanF Service. The Parties shall provide reciprocal
SPNP immediately upon execution of this Agr.eement via remote call forwarding
(ReF) or Direct In'Ward Dialing (DID). SPNP shall operate as follows:

A.1 An end user customer of Party A elects to become an end user customer of
Party B. 'The end user customer elects to utilize the original telephone
number(s) corresponding to the Exchange Service(s) it previously received
from Party A, in conjunction with the Exchange Service(s) it will now
receive from Party B. Upon receipt of a service order assigning the number
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to Party B, Party A will implement an arrangement whereby all calls to the
original telephone number(s) will be forwarded to a new telephone
number(s) designated by Party B within the same access where the original
NXX code is used. Party A will route the fonwrded traffic to Party B over
the appropriate trunk groups, ~f the can bad originated on Party A's
~.

A.2 Party B will become the customer of record for the original Party A
telephone numbers subject to the SPNP arrangements. Party A will provide
Party B a single consolidated master billing statement for all collect, calling
card, and third-number billed calls associated with those numbers, with
subaccount detail by retained number. Such billing statement shall be
delivered via either electronic data transfer, daily magnetic tape, or monthly
magnetic tape (for which option there shall be no charge). Party A shall
provide to Party B the EMR detail records associated with the calls on the
master billing statement.

A.3 Party A will cancel line-based calling cards and will, as directed by Party B,
update its Une Information Database (UDB) listings for retained numbers,
subject to ReF, and restrict or cancel calling cards associated with those
forwarded numbers, as directed by Party B, subject to execution of an LIDB
storage agreement in substantially the form attached hereto.

A.4 Within t\W (2) business days of receiving notification from the end user
customer, Party B shall notify Party A of the customer's termination of
service with Party B, and shan further notify Party A as to that customer's
illltrUctions reganling its telephone number(s). Party A will reinstate
service to that customer, cancel the SPNP arrangements for that customer's
telephone numher(s), or redirect the SPNP arrangement pursuant to the
customer's instructions at that time.
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B. SPNP-RCF is a telecommunications service whereby a call dialed to an SPNP-RCF
equipped telephone number. is automaticallyfolwarded to an assigned ·seven or ten
digit telephone number within the local calling area as defined in Section A3 of the
BellSouth General Subscriber Service 1llriff. The forwarded-co number is specified
by SMNI or BellSouth. as appropriate. Where teclmoloiiCally-feasible~ the
forwarding party will pl'9'lide identification orthe originating telephone number, via
SS7 sipaling, to the receiving party. Neither party guarantees, however, .
identification of the originating telephone number to the SPNP-RCF end user.
SPNP-RCF provides a single call path for the forwarding of no more than one
simultaneous call to the receiving party's specified forwarded-to nwnber.
Additional call paths for the forWarding of multiple simultaneous calls are available
on a per path basis and are in addition to the rate for SPNP-RCF service..

C. The Parties shall provide RCF arrangements to each other at identical monthly
rates. Recurring charges shall not =:eed the actual cost of providing the service.
There shall be no non-recurring charges. Until otherwise verified by reliable cost
studies, actual cost for recurring charges are as follows:

1. Residential Services - Sl.15 per line, including 6 call paths;
2. Business Service - $2.25 per ine, including 10 call paths; and
3. Each additional path - SO.50.
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D. SPNP-DID service provides trunk side access to end office switches for direct
inward dialing to the other Party's premises equipment from the telecommunications
nenWrk to lines associated with the other Party's switching equipment and must be
provided on all trunks in a group arranged for inward service. A SPNP-DID trunk
termination, provided with S57 signaling only, applies for each trunk voice grade
equivalent. In addition, direct facilities are required from the end office where a
ported number resides to the end office serving the ported end user customer.
Transport mileage will be calculated as the airline distance between the end office
where the number is ported and the POI using the V&H coordinate method.
SPNP-DID must be established with a minimum configuration oft\W channels and
one unassigned telephone number per switch, per arrangement for control purposes.
Transport &cilities arranged for SPNP-DID may not be mixed with any other type
of trunk group, with no outgoing calls placed OYer said facilities. SPNP-DID will
be provided only where such t3cilities are available and where the switching
equipment of the ordering party is properly equipped. Where SPNP-DID service is
required from more than one wire center or from separate~ groups within the
same wire center, such service provided from each wire center or each trunk group
within ~e same wire Center shall be considered a separate servi~. Only customer
dialed sent paid calls will be completed to the first number of a SPNP-DID number
group, ~rt there are no restrictions on calls completed to other numbers of a
SPNP-DID number group.

E. The Parties hereby agree to negodate in good faith to establish the recurring and
non-recurring cbarJes, if any, for SPNP through DID. For this purpose, BeIlSouth
shall provide SMNI with its releYlllt cost scudies, subject to applicable
non-disclosure obligations. In the went that the Parties are unable to agree upon
the applicable cbarJes, the issue shall be resolved in accordance with the process set
forth in Article XXV. In the interim period, the rates contained in Attachment E
hereto will apply.

F. Each Party is responsible for obtaining authorization from the end user for the
handling of the diSCOMection of the end user's service, the provision of new local
service and the provision of SPNP services. Each Party is responsible for
coordinating the provision of service with the other to assure that its switch is
capable of accepting SPNP ported traffic. Each Party is responsible for providing
equipment and facilities that are compatible with the other's service parameters,
interfaces, equipment and facilities and is required to provide sufficient tenninating
filcilities and services at the tenninating end of an SPNP call to adequately handle
all traffic to that location and is solely responsible to ensure that its facilities,
equipment and services do not interfere with or impair any fAcility, equipment, or
servie::e of the other Party or any of its end users.
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G. Each Party is responsible for prc:widing an appropriate intercept announcement
service for any telephOne numbers subscribed to SPNP services for which it is not
presently providing loa! amo• service or tenninating to an end user. Where
either Party chooses to dilCOllDeCt or tenninate any SPNP service, that Party is
responsible for designating the preferred standard type of announcement to be
provided.

H. Each Party will be the other's Party's single point of contact for all repair calls on
behalf of each Party's end user. EIch Party reserves the right to contact the other
Party's customers, if deemed necessary, for maintenance purposu.·

1. The Parties will migrate from ReF or DID to Permanent Number Portability (PNP)
as soon as practically possible, without interruption of service (to the degree
possible) to their respective customers.

J. Under either an SPNP or PNP arrangement, SMNI and BellSouth will implement a
process to coordinate 1elephone Numbers Portability (TNP) cut-oYers with
Unbundled loop conversions (as described in Section IV of this Agreement).

K. The quality of service of calls to ported numbers should be identical to the quality
of service of the calls to non-ported numbers.

L. If the Federal Communications Commission issues regulations pursuant to 47
U.S.C. § 251 to require number por1ability differenttban that provided pursuant to
this subsection, the Parties agree to fully comply with those requirements.
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XDI. DISCONNECTION OF CUS10MERS

A. BellSouth shall accept any requests from SMNI to disconnect the service of an
existing BellSouth end user, except for BellSouth public and semipublic telephone
service which service is subject to effective contracts with location.providers.
BellSouth will not require end user confinnation prior to disconnecting the end
user's service. BellSouth will accept a request directly from an end user for
conversion of the end user's service from SMNI to BelISouth or will accept a
request from another CLEC for conversion of the SPNP service associated with an
end user's service charge from SMNI to the CLEC. BellSouth wiH-notify SMNI
that such a request has beenproceued. This Article sball be subject to Section
258(a) and (b) of the 'telecommunications Al;t which prohibits illegal changes of
carrier selections and assesses liability for such changes, and any change of service
verification procedures which may be promulgated by the FCC. SMNI and
BellSouth shall each execute a blanket letter of authorization for each state
substantially in the form attached as Attachment F hereto with respect to customer
disconnCctions. The PArties shall eacl1 be entitled to adopt their'own internal
processes for verification of customer authorization of disconnection of service;
provided, 'however, that such procetleS shall comply with applicable state and
federal law and until superseded shall be deemed adequate for purposes of this
Agreement if suchp~..~ly with FCC auidelines applicable to
Presubscribed Interexcbange Carriers (pIC) changes.

B. If either Party determines that an unaucb.ori2led change in local service provider has
occurred, such Party shall teClClblith service with the appropriate local service
provider as requested by the end Uler and will UIeSS the otbcr Party an
Unauthori2l:d Cbanae Charge of $19.41 per line. The appropriate nonrecurring
charges to reestablish the customer's service with the appropriate local service
provider will also be assessed to the other Party because of the unauthorized
change. These charges shall be adjusted if such Party provides satis&ctory proof of
authorization. .

C. If BellSouth accqJts an order placed by itself or another CLEC (or local reseller) to
disconnect the SPNP to an SMNI end user, BeliSoutb shall notify SMNI of the
change within three (3) days thereof.

XIV. RESALE OF BEU.SOUrH LOCAL EXCHANGE SERVICES

BellSouth hereby agrees that SMNI may at any time during the tenn of this Agreement
elect to resell BellSouth's local exchange services under the tenns and conditions of any
local services resale agreement reached between BellSouth and any other
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telecommunications carrier. SMNI may select any such resale agreement at any time
prior to the expiration of this Agreement.

XV. RESPONSIBILITIES OF THE PAImES

A. BeliSouth and SMNI agree to treat each other fairly, non-discriminatorily, and
equally for all items included in this Agreement or related to the support of items
included in this Agreement.

B. SMNI and BellSouth will work cooperatively to minimize fraud associated with
third-number billed calls, calling card calls, or any other services related to this
Agreement. The Parties fraud minimization procedures are to be cost effective and
implemented so as not to unduly burden or harm one Party as compared to the
other.

c. SMNI and BeliSouth agree to promptly exchange all necessary records for the
proper billing of all traffic.

D. SMNI and BellSouth will review eogineeriDg requimnents on a quarterly basis and
establish mr=Lltl ror UUDk utilization, POI trunks, MPB ananaements, E-911,
EISCC facility teqUirements, quantities eX DNCF, loops and ocher services provided
under this Agreement. .New truIIk JI'OUPI will be implemented u dictated by
engineering requirementsfor both BellSoutb and SMNI. BellSouth and SMNI are
required to provide each other the proper call inimnation (e.g., originated call
party number and destination call party number) to enable each company to bill in a.
complete and timely manner.

E. The Parties will coopeIUe by erd1Jnailll technical inmnnation in order to identify
and explo~ potential solutions to enable SMNI to establish unique rate centers, or
to assign. a single NXX code across multiple rate centers.

F. SMNI and BellSouth will work jointly and cooperatively in developing and
implementing common manual and/or electronic interfaces (including, for example,
data elements, data format, and data transmission) from which to place service
orders and trouble reports involving the provision of loops, DNCF, directory
assistance, directory listings, E-911, and other services included in this Agreement.
1b the extent reasonable, SMNI and BellSouth will utilize the standards established
by industry fora, such as OBF.

G. BellSouth will support SMNI requests related to central office (NXX) code
administration and assignments in an effective and timely manner. SMNI and
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BeIlSouth will comply with code administration requirements as prescribed by the
FCC, the state commissions, and accepted industry guidelines.

H. There will be no re-arrangement, reconfiguration, disconnect, or other non
recurring fees associated with the initial reconfiguration of each carrier's traffic
exchange arrangements upon execution of this agn:ement.

1. BeIlSouth shall not impose a cross-connect fee on SMNI where SMNI accesses 911
or E-9U, reciprocal traffic exchanF ttu~ and network platform services, through
a collocation arrangement at the BellSouth Wire Center.

J. Notwithstanding any other provision of this Agreement, it is mutually understood
and agreed that both Parties hereto.reserve the right to establish each of the
following, consistent with generally accepted industry standards.

1. Rate centers (location and area within)

2. _ Points of interchange (including meet points)

3. Switching entity designation and supporting data (including inbound route choice)

a. end office

b. homing/homed to tandem

4. Association of routing point(s) with end offices, POls, etc.

5. Published rate center and locality designations.

XVI. NETWORK DESIGN AND MANAGEMENT

A. The Parties~ to 'M)rIc cooperatively to install and maintain reliable
interconnected telecommunications netvtorlcs, including but not limited to,
maintenance contact numbers and escalation procedures. BellSouth agrees to
provide public notice of changes in the information necessary for the transmission
and routing of services using its local exchange facilities or networks, as well as of
any other changes that would affect the interoperability of those facilities and
networks.

B. The interconnection of all networks will be based upon accepted industry/national
guidelines for transmission standards and traffic blocking criteria.
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C. The Parties will work cooperatively to apply sound network management principles
by invoking appropriate network management controls to alleviate or prevent
network congestion.

D. For netWOrk expansion, the Pardca agree to review enameering n:quhements on a
quarterly basis and es1ab11lh iH'ecuts for trunk utilization. New trunk groups will
be added as reasonably warranted.

E. SMNI and BellSouth will exchaage appropriate infonnation (e.g.,·maintenance
contact numbers, network inimnation, infonnation required to comply with law
enforcement and other security qencies of the Government) to achieve desired
reliability. In addition, SMNI and Be1lSouth will cooperatively plan and implement
coordinated repair procedures to ensure customer trouble reports are resolved in a
timely and appropriate manner.

XVll. TERM

A. The term of this Apeemeot ...l be two)Urs, beginning January 1, 1m.
The Parties agree that tbiI ApeemeDt sball be a interim Aa-ment until such
time that Sprint Communicadons Company L.P. and BellSouth reach an
IntelCOlUleCtion Apeement. The PArties further agree that with sixty (60) days
prior notice from either pIl'ty, tbiI Apeement may be terminated. All rates
within this Agteement sball be effective u of January 1, 19'17.

B. The Parties agree that by 110 later than January 1, 1998, they shall commence
negoeiadons with reprd to die terms, cooditionsand prices of local
interConnection to be effective beginning January 1, 1999.

C. If, within 90 days of conunencina the negotiation referred to in Section XVIl.B
aboYe, the Parties are unable to satis&ctorily negotiate new local
interconnection terms, conditions and prices, either Party may petition the state
commission to establish appropriate local interconnection arrangements
pursuant to 47 U.S.C. 2S2. The Parties agree that, in such event, they shall
encourage the Commission to issue its order regarding the appropriate local
interconnection arrangements no later than July 1, 1998. The Parties further
agree that in the C\'eI1t the Commission does not issue its order prior to July I,
1998 or if the Parties continue be)ond September 1, 1998 to negotiate the local
interconnection arrangements without Commission intervention, the terms,
conditions and prices ultimately ordered by the Commission-;-ornegotiated°by
the Parties, will be effective retroaetive to January 1, 1999. Until the revised
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local interconnection arrangements become effective, the Parties shall continue
to exchange traffic pursuant to the tenns and conditions of this Agreement.

D. The Parties agree that (1) if the FCC or a state commission or other state or
local body having jurisdiction ewer the subject matter of this Agreement finds
that the terms of this Agreement are inconsistent in one or more material
respects with any of its ot their tapeCtive decisions, rules or regulations
promulgated, or (2) if the FCC or a state commission preempts the effect of
this Agreement, then in the event of the occurrence of (1) or (2), which
occunence is final and no longer subject to administrative or judicial review, the
Panies shall immediately commence good faith negotiations to confonn this
Agreement with any such decision, rule, regulation or preemption. The revised
agreement shall have an effective date that coincides with the effective date of
the original FCC or state commission I s action giving rise to such negotiations.
The Parties agree that the rates, terms and conditions of any new agreement
shall not be applied retroactively to any period prior to such effective date.

E. In the event that BellSouth provides interconnection and/or temporary number
ponability arrangements via tariff or has or enters into an interconnection
and/or temporary number portability apeement with another entity, BellSouth
will permit SMNI an opportunity to iDlpCCt such tariff or agreement and, upon
SMNI's request, BelISouth will immediately offer SMNI an apeement on the
same material terms with effect from the dale BelISoutb fint made such tariff
effective or entered into such arranaement and for the remainder of the term of
this Apement. The other items CGYel'ed by this Agreement and not coveted by
such tariff or qreement shall remain unaffected and as to such items this
Agreement shall remain in effect.

F. In the event that BelISouth is required by an FCC or a state commission
decision or order to provide any one or more terms of intel'COlUleCtion or other
matters COYeted by this Apement that individually differ from any one or
more corresponding terms of this Agreement, SMNI may elect to amend this
Agreement to reflect all of such differing terms (but not less than all) contained
in such decision or order, with effect from the date SMNI makes such election.
The other items COYeted by this Agreement and not CO'Jered by such decision or

order shall remain unaffected and as to such items this Agreement shall remain
in effect.
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xvm. IMPLEMENTATION OF AGREEMENT

The PartieS agree that within 30 days of the execution of this Agreement they will adopt a
schedule for the implementation of this Agreement. The schedule shall state with
specificity, ordering, testing, and full operational time frames. The implementation shall
be attached to this Agreement as an addendum and specifically incorporated herein by
this reference. All rates within this Agreement will become effective upon execution of
the Agreement.

XIX. UNIVERSAL SERVICE

The Parties acknowledge that BellSouth will guarantee the provision of universal service
as the carrier-of-Iast-resort throughout its territory in Florida until January 1, 1998
without contribution from SMNI.

xx. FORCE MAJEURE

Neither Party shall be responsible for delays or failun:s in performance resulting from acts
or occurrences be)ond the reuooable COIltIOI eX such Party, repldlea eX whether such
delays or failures in pertbrmance were tbmIecn or foreseeable as of the date of this
Agreement including, without limitation: fire, explosion, power failure, acts of God, war,
IeYOlution, civil commotion, or acts of publ~ enemies; any law, order, reaulation,
ordinance or requirement of any gcM:r'IIIDeIlt or lep1 body; or labor UDrest, including,
without limitation, striJces, slOMlowns, picDdlll or boycotts; or delays cauted by the
other Party or by other service or cquipmeot vendon; or any other cilCUlllltaDCel be)oond
the Party's reaSO"'ble control. In lOch ewat the Party affected shall, upon giving prompt
notice to the other Party, be exculed from IUCh perImbance on a day-today basis to the
extent of such interference (and the odJer Party IbaIllikewise be crcused from
performance of its obligations on a day-for-day basis to the extent such Party's obligations
relate to the performance so interfered with). The affected Party shall use its best efforts
to avoid or remcwe the cause of nonperformance and both Parties shall proceed to perfonn
with dispatch once the causes are removed or cease.

XXI. LIABILITY AND INDEMNIFICATION

A. Liability Cap.

1. With respect to any claim or suit, whether baseG in contract, tort or any other
theory of legal liability, by SMNI, any SMNI customer or by any other person
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or entity, for damages associated with any of the services provided by BellSouth
pursuant to or in connection with this Agreement, including but not limited to
the installation, provision, preemption, tennination, maintenance, repair or
restoration of service, and subject to the provisions of the remainder of this
Article, BellSouth's liability shall be limited to an amount equal to the
proportionate charge for the service provided pursuant to this Agreement for the
period during which the service was affected. Notwithstanding the foregoing,
claims for damages by SMNI, any SMNI customer or any other person or entity
resulting from the gross negligence or willful misconduct of BellSouth and
claims for damages by SMNI resulting from the failure of BellSouth to honor in
one or more material respects anyone or more of the material provisions of this
Agreement shall not be subject to suC.!h limitation of liability.

2. With respect to any claim or suit, whether based in contraet, tort or any other
theory of legal liability, by BellSouth, any BellSouth customer or by any other
person or entity, for damages associated with any of the services provided by
SMNI pursuant to or in connection with this Agreement, including but not
limited to the installation, provision, preemption, tennination, maintenance,
repair or restoration of service. and subject to the provisions of the remainder of
this Article, SMNI's liability shall be limited to an amount equal to the
proportionate charge for the service provided pursuant to this Agreement for the
period during which the service was affected. Notwithstanding the foregoing,
claims for damages by BellSouth, lIlY BellSouth customer or any other person
or entity resulting from the p* negligence or willful misconduct of SMNI and
claims for damages by BellSouth resulting tram the fililuIe of SMNI to honor in
one or more material respects any one or more of the material provisions of this ..
Agreement shall not be subject to such limitation of liability.

B. Neither Party shall be liable for any act or omisSion of any other
telecommunications company to the extent such other telecommunications company
provides a portion of a service.

C. Neither Party shall be liable for damages to the other Party's tenninallocation, POI
or the other Party's customers' pmmises resulting fonn the furnishing of a serv:ce,
including but not limited to the installation and removal of equipment and
associated wiring, except to the extent the damage is caused by such Party's gross
negligence or willful misconduct.

D. Notwithstanding subsection A, the Party providing services under this Agreement,
its affiliates and its parent company shall be indemnified, defended and held
hannless by the Party receiving ,such services against any claim, loss or damage
arising from the receiving Party's use of the services provided under this
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Agreement, involving: (1) claims for libel, slander, invasion of privacy or copyright
infringement arising from the content of the receiving Party's own communications;
(2) any claim, loss or damage claimed by the receiving Party's customer(s) arising
from such customer's use of any service, including 9ll/E-911, that the customer has
obtained from the n:ceiving Party and that the n:ceiving Party bas obtained fonn the
supplying Party under this Agreement; or (3) all other claims ariaing out of an act
or omission of the receiving Party in the course of using services provided pursuant
to this Ap:ement. Notwithstanding the foregoing, to the extent that a claim, loss
or damage is caused by the gross negligence or willful misconduct of a supplying
Party, the n:ceiving Party shall have no obligation to indemnify, donned and hold
harmless the supplying Party hereunder.

E. Neither Party guarantees or makes any warranty with respect to its services when
used in an explosive atmosphere. Notwithstanding subsection A, each Party shall
be indemnified, defended and held hannless by the other Party or the other Party's
customer from any and all claims by any person relating to the other Party or the
other Party's customer's use of services so provided.

F. No license under patents (other than the limited license to use in the course of using
a service provided pursuant to this Agreement) is granted by one Party to the other
or shall be implied or arise by estoppel, with respect to any service offered pursuant
to this Agreement. Notwithstanding subsection A, the Party providing a service
pursuant to this Agreement will defend the Party receiving such service apinst
claims of patent infrin&ement arising solely from the use by the receiving Party of
such service and will indemnify the receiving Party for any damqea aM.rded based
solely on such claims. Such indemnification shall not, howewr, extend to claims
for patent infringement to the extent the alleged infringement resu1ts from:"

1. Modification of the service by someone other than the providing Party and/or its
subcontractors, where there would be no such infringement or violation in the
absence of such modification; or

2. The combination, operation or use of the service with any product, data. or
apparatus not provided by the providing Party and/or its subcontractors, where
there would be no such infringement or violation in the absence of such
combination, operation or use.

G. Promptly after receipt of notice of any claim or the commencement of any action
for which a Party may seek indemnification pursuant to this Article XXI, such Party
(the "Indemnified Party") shall promptly give written notice to the other Party (the
"Indemnifying Party") of such claim or action, but the failure to so notify the
Indemnifying Party shall not relieve the Indemnifying Party of any liability it may
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have to the Indemnified Party except to the extent the Indemnifying Party has
actually been prejudiced thereby. The Indemnifying Party shall be obligated to
assume the defense of such claim, at its own Cxpense. The Indemnified Party shall
cooperate with the Indemnifying Party's reuonable requests for assistance or
Information relating to such claim, at the Indemnifying Party's expense. The
Indemnified Party sballlUl\'e the ript to participate in the inw.sription and defense
of such claim or action, with separate counsel chosen and paid for by the
Indemnified Party.

XXll. MOST FAVORABLE PROVISIONS

A. If as a result of any proceeding before any Court, Commission, or the FCC, any
voluntary agreement or albitratiOil proceedina punuant to the At;t or punuant to
any applicable state law, BelISouth becomes oblipted to provide intelCOlllleCtion,
number portability, unbundled access to net\Wrlc elements or any- other services
related to interconnection, whether or not praendy COYered by this Agreement, to
another telecommunications carrier opemtina within a state within the BellSouth
territory at tates or on terms and conditions mOle &votable to the carrier than the
applicable provisions of this Agreement, then SMNI sball be entided to add such
network: elements and services, or subldtute such more fawrable mtes, terms or
conditions for the'relevant provisions of thia.A&n*nent, which sba1I apply to the
same States as such other carrier and such";iu6idtuted rates, .term. or conditions
shall be deemed to have been effective under this AgreeIrien~ as of the effective date
thereof to such other carrier.

B. If the more fiLvoIable provision is a result of the action of an appropriate regulatory
agency or judicial body whether commenced betbre or after the effectrJe date of
this Agreement, the Parties agree to incorporate such order in this Agreement as of
its effective date. In the event BellSouth files· and receives approval for a tariff
offering to provide any substantive service of this Agreement in a WdY different than
that provided for herein, the Parties~ that the Companies shall be eligible for
subscription to said service at the tates, terms and conditions contained in tariffs as
of the effective date of the tariff.
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XXID. DEFAULT

If either Party defaults in the payment of any amount due hereunder, or if either Party
violates any other provision of this Agreement, and such default or violation shall
continue for thirty (30) days after written notice thereof, the other Party may terminate
this Agreement forthwith by written inltrument. The failure of either Party to enforce
any of the provisions of this Agreement or the wai'Yer thereof in any instance shall not be
construed as a general waiver or relinquishment of its part of any such provision, but the
same shall, nevertheless, be and remain in full force and effect.

XXIV. NONDISCLOSURE

A. All information, including but not limited to specifications, microfilm, photocopies,
magnetic disks, magnetic tapes, dIawinp, sketches, models, samples, tools,
technical information, data, employee records, maps, financial reports, and market
data, (i) furnished by one Party to the other Party dealing with customer specific,
fAcility specific, or usqe specific intOrmation, other than customer intOnnation
communicated for the pUrpolC r1 publication or din=ctory da1abue incluaion, or
(ii) in written, graphic, electromapetic, or other tangible form and nwbd at the
time of delivery as "Confidential· or ·Proprietary," or (iii) communicated orally
and declared to the receiving Party at the time of delivery, or by written notice
given to the receiving Party within ten (I) days after delivery, to be ·CoIlfidential"
or "Proprietary" (collectively leferred to as "Proprietary Information"), shall
lemain the property of the disclosing Party.

B. Upon request by the diIclosina Party, the receiving Party shall return all tangible
copies of Proprietary Intbrmatioa, whether written, graphic or otherwise, except
that the receiving Party may lewn one copy for archi'YBl purposes.

C. Each Party sball keep all of the other Party's Proprietary Information confidential
and shall use the other Party's Proprietary Information only for performing the
COYeDants contained in the Agreement. Neither Party shall use the other Party':;
Proprietary Information for any other purpose except upon such terms and
conditions as may be agreed upon between the Parties in writing.

D. Unless otherwise agreed, the obligations of confidentiality and non-use set forth in
this Agreement do not apply to such Proprietary Information as:
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1. was at the time of receipt already known to the receiving Party free of any
obligation to keep it confidential evidenced by written-records prepa.red prior to
delivery by the disclosing Party; or

2. is or becomes publicly known through no wrongful act of the receiving Party;
or

3. is rightfully recei"tJed from a third person having no direct or indirect secrecy or
confidentiality obligation to the disclosing Party with respect to such
infonnation; or

4. is independently deYeloped by an employee, agent, or contractor of the
receiving Party which individual is not invol"tJed in any manner with the
provision of services pursuant to the Agreement and does not have any direct or
indirect access to the Proprietary Information; or

S. is disclosed to a third· person by the disclosing Party without similar restrictions
on such third pe~n' s rights; or

6. is approved for release by written authorization of the disclosing Party; or

7. is required to be made public by the receiving Party pursuant to applicable law
or regulation provided that the receiving Party sball give sufficient notice of the
requirement to the disclosing Party to enable the disclosing Party to seek
protective orders.

E. Effective Date. NOtwitlis1anding any «Iier:pIOvision of this Agreement, the
Proprietary Information proriliona of this Agreement shall apply to all information
furnished by either Party to the other in furtherance of the pwpose of this
Agreement, even if furnished before the date of this Agreement The obligation to
that information as confidential shall survive the termination of this Agreement.

xxv. ARBITRATION

A. Any contro't'ersy or claim arising out of, or relating to, this Contract or the breach
thereof shall be settled by arbitration, in accordance with the rules then obtaining,
of the American Arbitration Association, and judgment upon the award rendered
may by entered in any court having jurisdiction of the controYersy or claim. As an
express condition precedent to any legal or equitable action or proceeding in the
event of disputes or controYersies as to the amount of loss or damage arising out of
this Contract, such disputes or controversies shall first be submitted to the
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arbitration of two persons, one chosen by each Party, who shall jointly select a third
person. Provided, however, that nothing contained herein shall preclude either
Party from filing any complaint or other request for action or relief with the FCC or
the appropriate state commission, including any appeals thereof. The Party which
does not pR'NliI shall pay all reasonable costs of the arbitmtion or other fonnal
complaint proceeding, including reasonable attorney's fees and other legal expenses
of the prevailing Party.

B. Nothing herein shall preclude SMNI from seeking state commission arbitration,
pursuant to sections 251-53 of the Thlecommunications Act, of issues upon which
the Parties hereto were unable to reach agreement during the negotiations hereof.
The Parties aclcnowledge, for example, that they were unable to reach agreement on
the availability, rates and tenns of local sub-loop unbundling, local loop
multiplexing, switch port charges, access to databases, etc., and that such issues
will be submitted for resolution by the state commissions through arbitration.
BellSouth hereby waives any right to contest SMNI's ability to seek state
commission and/or FCC review of such unresolved issues.

XXVI. WAIVERS

Any fililure by either Party to insist upon the strict perfonnance by the other Party of any
of the provisions of this Agreement shall not be deemed a waiver of any of the provisions
of this Agreement, and each Party, notwithstanding such fililure, shall~ the right
thereafter to insist upon the specific perfonnance of any and all of the provisions of this
Agreement.

xxvn. GOVERNING LAW

This Agreement shall be governed by, and construed and enforced in accordance with, the
laws of the State of Florida.

XXVID. ARM'S LENGTH NEGOTIATIONS

-This Agreement was executed after ann's length negotiations between the undersigned
Parties and reflects the conclusion of the undersigned that this Agreement is in the best
interests of all Parties.
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XXX. ENTIRE AGREEMENT

XXIX. NOl'ICES

Carollarman
BellSouth Thlecommunications, Inc.
Suite 440
2 Chase Corporate Drive
Birmingham, Alabama 35244
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By: Jerry Hendrix
TItle: Director
Date:
Address: 675 W. Peachtree Street, N.E.

Atlanta, Georgia 30375

Richard A. Wmler
Operations Manager
Sprint Metropolitan Networks, Inc.
Box 162m
Altamonte Springs, Florida 32716-2922

~ A. (J CM--r-
SPRINT METROPOLITAN
NETWORKS, INC.

By: f(,,,L•..ed ,4. W ~tt'-lc.(.
TItle: OP<'~A +, 041;' f11 """ ". 1 <..(

Date: 111~C.~ /1, I '177

~dress: 80x I b ). 11 )..2..

Sf~""'T "'<+(d p OJ,t...~ N ~f(.U,c.~ I 1:'tJC.

,+lfm-ON'tC ~f~',.J'jS) Flo/!..J.4 "1J1/6·).'1).)'

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
by their respective duly authorized representatives.
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Each Party shall inform the other of any changes in the above addresses.

Any noti~s required by or concerning this Agreement shall be sent to the Parties at the
addresses shown below:

EXHmIT "C"

This Agreement and its Attachments, incorporated herein by this reference, sets forth the
entire understanding and supersedes prior agreements between the Parties relating to the subject
matter contained herein and merges all prior discussions between them, and neither Party shall be
bound by any defmition, condition, provision, representation, warranty, COYelW1t or promise other
than as expressly stated in this Agreement ,or as is contemporaneously or subsequently set forth in
writing and executed by a duly authorized officer or representative of the Party to be bound
thereby.
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ATTACHMENT A

OPERATING SVBSIDIARIES OF
SPRINT METROPOLITAN NETWORKS, INC.
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ATIACHMENT B

DEFINITIONS

1. "Aa:ess Serriee Request" or "ASK" means an industry standard form used by the Parties
to add. establish. change or disconnect trunks for the purposes of interconnection.

2. "Adnnced IDteIIIgeat Network" or "AIN" means a network switching and architecture
concept that centralizes intelligence in databases and application processors internal to the network
rather than in central office switching systems. AIN enables the network to complete interactions
(or actions) regarding routing, signaling and inionnation quickly and accurately. The AIN concept
pennits intelligent database 'systems and application processors to be either centralized or
distributed throughout one network.

3. "Adnnced InteWgent Network Features" or "AINIIN Features" refers to the
replacement or enhancement of electronic switching and electronic network hardware and software
functions via the use of distributed network buecl processors and Common" Cbannellnterof6ce
Signaling (CCIS/SS7). ror example, SCPs and S'lCs are part of the advanced intelligent network.
AIN also features a -service creation environment- which pennits the end user or rescUer to

create, and modify, in near real time, their own net\Wrk routing instructions for calls to their
facilities, creating, in effect a user customizable virtual network.

4. "AmJiate" means a person that (directly or indirectly) owns or controls, is owned or
controlled by, or is under common ownership or control with, another person. ror PUIpOleS of this
pamgraph, the term -own- means to own an equity interest (or equivalent thereat) or more than 10
pen:ent. ' . ,

S. "AmericaD NatiDaaIStaa~ INtllute" or "ANSI" is a private, non-profit 0IpIIizati0n
representing more than 1,300 corpomdoos, 30 JO¥Crnment qencies, 20 illltitutiOlls and 2SO trade,
labo~ consumer, technical and professional cxpnizations which sets voluntary standards for the
United States (U.S.). ANSI has established an Information Infrastructure Standards Panel. ANSI
is appointed by the U.S. State Department as a representative of the U.S. to the ITU's
International Standards Organization.

6. '"Automated Report Management Information System" or "ARMIS" means the most
current ARMIS 4308 report issued by the FCC.

7. "Automatic Number Identification" or "ANI" is a telecommunications carrier signaling
parameter that identifies, through industry standard network inter&ces and formats (either
SS7/CCIS (preferred), or in band signalling (predecessor technology), the billing number of the
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calling party. This functionality is also known and referred to as "Calling Party Number" or
"CPN." This tenn is not to be limited by "Called Pcuty Identification" service, another product
that is frequently required by call centers.

8. "Bell Commllniattoas Researc:b" or "BeIICore" means an organization O'NIled jointly by
the RBOC that conducts research and development projects for them.

9. "Busy Une VeriflcatioDIBLVI TraffIc" or "BLVIBLVI Call" refers to an operator call in
which the end user inquires as to the busy status of, or requests an interruption of, a calion an
Exchange Service.

10. "Calling Party Number" or "CPN" means a common channel signalling parameter
which refers to the number transmitted through the nenwrlc: identifying the calling party.

11. "Carrier IdeDtificatlon Code" or "CIC" means a three or four digit number assigned to
an IXC that identifies that carrier's ttaffic.

12. "Central Office Switch," "Cea.tra1 Oftic:e" or "CO" refers to either a means a
Switching entity or the PhYsical location (site) which houses a traditional central office switch and
its peripherals within the public switched telecommunications nenwrlc:, including but not limited
to: "

a. "Ead omce SwitdJ.es" which lie Class 5 switches from which End User
1blecommunications Services are directly connected and offered.

b. "1lIDdem Oftic:e Switches" which are Class 4 switches which are used to connect and
switch uunk circuits between and among Central OffiCe SwitChes.

c. "Remote SwItdIIng Module" or "RSM" refers to a Central Office architecture element
that pennits the Central Office swi1Ch the ability to extend either line or trunk side interfaces, with
all typical service features and functions to a cabinet which is physically remote from the home CO
site, and where stand alone capability may or may not be implemented. RSMs lie sometimes also
referred to as "switches" in the BellSouth infrastructure inventory discussions and to that extent
may be used as interchangeable tenns.

-d. "Central omce Switches" may be emplO)'ed as combination End Office and Thndem
Office Switches (combination Class SIClass 4).

13. "Central Off"ace Equipment" refers to the traditional Central Office Switch itself and all
of the peripheral electronics (nenwrlc: elements) that supply net\Wrk-based processing functions
other than "transport." Nenwrlc: elements which provide "Transpmt" are generally referred to as
"Outsfde Plant" equipment or electronics.

ATIACHMENT B
P!2aP?

«e.



EXHmIT "e"

Page 65 of 121

14. "Centralbed Mess. Distribution System" or "CMDS" means the billing n:cord and
clearing house transport systems that incumbent LEes use to exchange out-collecta. in-collects and
Carrier Access Billing System ("CABS") records.

15. "CLASSFe8tuns" refers to features and functions (products) which become awilable on
the "line side" of the Centtal Office through the use of common channel signalling IYItCIIl !eYen
(CCIS/SS7.) CLASS features include, but are not necessarily limited to: Automatic Call Baclc:,
Call~ Caller ID and Related Blocking Features, Distincti-ve Ringing/Call w.iting, Selective
Call Forward, and Selective Call Rejection. See also: "Software-based network el~ents and
services. "

16. "Commicsion" means the appropriate reaulatory agency in each of BellSouth's nine state
regions, Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South
Carolina, and 'Iennessee.

17. "Common Channel (interoffice) SI..-Unl" or "CCIS" means a method of digitally
transmitting call set-up and network control data OYer IepUate physical orvi~ ccxmections from
those which normally carry the actual call user ccxmections. This technology supersedes "in-band"
signalling. The current industry standard for common carrier network signaling is called Signaling
System 7.

18. "Cross Connect" refers to the equipment physical or logical "meet point" between
network elements.

a. For example, within a wire center, it is a ccxmection between line termination blocks on
the two sides of a distribution ftame or between individual line termiDations on the same side of
the ftame. Cross cormecdona are made to route traffic from one group of lines to another specific
group of lines on the diltribution ftame, or to route tmffic from. one individual line to another
specific line on the distribution frame.

b. A piece of manual, electromechanical or electronic apparatus designed to make and
rearrange the cross ccxmections among the lines that terminate on a distribution frame. Cross
connect devices are employed where rearrangement of transmission circuits occur infrequently.

19.- "Customer Local Area SIan8Uini Seni.ces" or "CLASS" means features available to
end users based on awilability of CCIS, including, without limitation, Automatic Callback, Call
TI2ce, Caller 10 and related blocldng, Distinctive Ringing, Call waiting, Selective Call Forward
and Selective Call Rejection.

20. ''DID" or "DIrect Inward Dialing" is a feature which allows callers on the public
switched netv.-ork to directly dial a specific PBX or Centrex extension telephone.'

ATIACHMENT B
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21. "Directory Number CaB ForwanliDl" or "DNCF" is one fonn of Interim Number
Portability ("ISPNIP) which is provided through call routing and call forwarding capabilities.
DNCF will forward calls dialed to an oriaiDal telephone number to a new telephone number on a
multi-path basis. DNCF is not limited to listed directory numbers.

22. "DIIItal Loop Carrier" or "DLC" is u defined in BellCote TR-TSY-OOOOOS, "Digital
Interface Between the SLC-96 Digi1al Loop Carrier System and Local Digital Switch" and TR
TSY-00303, "Integrated Digital Loop Carrier (IDLe) Requitements, Objectives and Interface."

-.
23. "Dilital Service - Level 0" or "D~" means a signal rate of 64 kilobits per second.

24. ''Digital Senice - Levell" or "DS-I" is an industry standard telecommunications
transport channel which can support a digital signaling rate of 1.544 Mbps (Mega Bits Per Second)
at industry standard performance levels. Unless identified and priced as "fractional," this channel
is assumed to be fully available.

25. "DIIItal Serrice - Lerel3" or "DS-3" is an industry standard telecommunications
transport channel which can support a digital Ii.... tate of 44.736 Mbps (Mega Bits Per Second)
at industry standard performance levels. Unless identified and priced as "fractional," this channel
is assumed to be fully avail8ble.

26. "DSX" or "DIPtalaad AccessC~ e8II1lect SJItem ("IMCS") is a cross-coanection
product (including a mounting bay/panel) used for termination of equipment and &cllities operating
at digital rates.

27. "EIec:troa1c Data 1DterdIaqe," "EIIdroalc FIle Trlmsfer" or "EF"r' is a process
which utilizes an electronic fonnat and protocol to lIeIldIt=ei\le digital data·business documents
between diffelellt companies' computers 0'Ief pbolle lines. Thete are SCMral generally accepted
industry standards for EfT, pending acceptance of a single common standard.

28. "EJdlmae Aa:ss" means the offering of access to telephone exchange services or
facilities for the purpose of the origination or tennination of telephone toll services.

29. "Ea-nee Message Record" or "EMIt" is a tenn used to tefer to the current standard
used fOr ~change of telecommunications message information among Local Exchange Carriers for
billable, non-billable, sample, settlement and study data. EMR fonnat is CUrtently contained in
BR-Q1o-20<>-010 CRIS Exchange Message Record, a Bellcote document which has traditionally
defined Bell standards for exchange message records.

30. "Exchange Service" is a traditional marlceting tenn used to tefer to a service offered to
end users which provides the end user with a telephoniC connection to, and a unique local
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telephone number address on, the public switched telecommunications net\VOrk, and which enables
such end user to generally place calls to, or receive calls from, other stations on the public switch
telecommunications·network. Exchange Services include, but are not limited to, basic residence
and business line service, PBX trunk line service, pay telephone stations, pay phone line service,
Centrex and Centrex-like line services, AIN, and ISDN line/trunk services. ExcbuF Service
does not tradidonally include Private Une, 1bI1, Switched and Special Access (dlptal channel)
services, which have ttadidonally been sepamtely billed and regulated, although today these
services are frequently fonned from and bundled within common transport and network elements.

31. ''Feature Group A" or "FGA" means FGA interexchange access as defined in BellSouth's
FCC Thriff No.1.

32. "Feature Group B" or "FGB" means FOB interexchange access as defined in BeliSouth's
FCC Thriff No. 1.

33. "Feature Group D" or "FGD" means FGD interexchange access as defined in
BellSouth·s FCC 1iriff No. 1.

.
34. "Inten:onnection" means the connection between net\Wrlc elements that enable the

formation of net'M>rk systems. The objective of interconnection is to provide transport and
transparent interoperation among sepamte pieces of equipment, transmission filcilities, etc., within,
between or among net\WrIcs. The uchiteeture of interconnection may include sewral industry
standard, or regulatory structured methods including, but not limited to, collocation anaDFments
("physical" and "virtual" collocation) arrangements via industry standard interfdce arrangements.

3S. "Inten:onnedioll Point," "PoW of IDten:oanectioa" or "POI" includel all points where
SMNI is entitled to interconnect with BeIlSouth under the tenns of this Agreement, including,
without limitation, points on the line side and trunk side of each Net\\()rk Element.
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36. "Interface" refers to the physical and logical point or points on a given network element
where transmission, operations, adminisaation, maintenance, provisioning and management
connections are made. Specifically, the Interface includes (1) a common boundary between tVwQ or
more items of equipment, (2) a phYsical point eX demaIcation between two devices where all the
signals which pass are defined; the definition includes the type, quality and function of the
interconnection circuits, as well as the type and fOrm eX signals interchanges by those circuits, and
(3) the procedure, codes and protocols enabliq dissimilar devices to communicate. The original
equipment manumcturer of the network element generally incorporates one or more standard (or in
some cases, proprietary) inter&ces to each net'M>rk element that allows the element to "plug into"
and become part of the overall integrated telecommunications system. The same interfaces are
used by both the incumbent and the competitive LECs. The technical specifications of the
element's interW:e(s) are specified by manufacturer prior to sale. Compliance to industry
standards organizations inter&ce specifications, and the modular ability to retrofit subsequent
industry standard specifications is required by the buyer of any given network element.

37. "Interexcl1anae Canier" or "IXC" traditionally means a provider of stand-alone
interexchange telecommunications services. Under the new Act, the term IXC may be interpreted
to embrace any competitive intermediary telecommunications carrier providing switched (and/or
private line) services between switching entities operated by local exchange service providers
(BOC-LEC, Independent-LEe, Competitive-LEC, Wireless-LEC). IXC connectivity is typically
an access services anangement. The use of this term does not preclude the provider from also
offering bundled telecommunications services.

38. "Integrated Serric:es J>IIltal Network" or "ISDN" refers to a switched network service
that provides"end-to-end digital connectivity for the simultaneous transmission of voice, data, video
or multimedia services. Buic Rate Inter&ce-ISDN (BRI-ISDN) provides for digital transmission
of two 64 Kbps bearer channels and one 161Cbpadata channel (28 +D). Primary Rate Interfilce- ..
ISDN (PRI-ISDN) provides for digital transmission eX twenty-three (23) 64 Kbps bearer channels
and one (1) 16 Kbps data channel (23B + D). Unless identified and priced as "fractional" both
BRI and PRI ISDN circuits are assumed to be fully available.

39. "Interim Number PortabUlty" or"1NP" refers to the temporary. means by which
BellSouth allows customers to retain their existing telephone numbers when changing from one
local exchange carrier to another. This service provides transparent delivery of lelephone Number
Portability ("TNP") capabilities, from a customer standpoint in terms of call completion. and from
a carrier standpoint in tenns of compensation, through the use of call routing, forwarding, and
addressing capabilities. The interim nature of these arrangements result from the fact that their
performance and cost cannot meet or sustain end-user customer or co-<:arrier expectations.
Standards for permanent number portability will be set by regulatory stricture. and both Parties
agree to implementation of permanent number portability at the earliest possible point in time.
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